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April 30, 2008

, UNITED STATES
ZCURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM D
NOTICE OF SALE OF SECURITIES

OMB Number:
Expires:

Estimated average burden
hoUrs per response. ... 16.00

SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Seriat
SECTION 4(6), AND/OR l |

UNIFORM LIMITED OFFERING EXEMPTION T‘TE RECE""EID
Name of Offering ([0 check ifthis is an amendment and name has changed, and indicate change.)
Citigroup Capital Partners |l Offshore, L.P.
Filing Under (Check box(es) that apply): ] Rule 504 [J Rute 505 B Rule 506 ] Section 4(6} J ULOE
Type of Filing: [1 New Filing (X Amendment

5 A BASICIDENTIFICATION DATARLG(H 5 i L

3. Enter the information requested aboul the issuer

Name of Issuer ([0 check if this is an amendment and name has changed, and indicate change.)
Citigroup Capital Partners || Offshore, L.P.

Address of Executive Office
c/o M&C Corporate Services Ltd.

(Number and Street, City, State, Zip Code)

P.0O. Box 309 GT, Ugland House, South Church St.,

George Town, Grand Cayman, Cayman Islands

Telephone Number {Including Area Code)
345-949-8066

Address of Principal Business Operations
{if different from Executive Offices)
c/o Citigroup Private Equity {Cffshore) LLC

(Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, NY 10013

Telephone Number {Including Area Code)

212-816-6000 PROCESSED

Brief Description of Business
To invest, directly or indirectly, in private equity investment opportunities.

THOMSON
FINANCIAL

{0 other (please specify).

Type of Business Qrganization-
3 corporation

[ business trust

X limited partnership, already formed
[l limited partnership, to be formed

Month Year

3 Actual [ Estimated

Actual or Estimated Date of Incorporation or Organization: 017 0| 6

(Enter two-letter U,S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

Jurisdiction of Incorporation or Organization:

GENERAL INSTRUCTIONS

Federai:
Who Must File: All issuers makmg an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(B).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nofice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date itis received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549.

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filfng Fee: There is no federal filing fee.

“State:

This notice shall be used to |nd|cate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precaondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
nolice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemptlon Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972
(05-05)

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the powar to vote or dispose, or direct the vote or dispositien of, 10% or more of a class of equity securities of the issuer.

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers,

Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Cwner

L] Executive Officer ] Director

E General andfor
Managing Partner

Full Name (Last name first, if individual)
Citigroup Private Equity (Offshore} LLC

Business or Residence Address {Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, NY 10013

Check Box{es) that Apply: ﬁ Promoter ﬁ Beneficial Cwner E Executive Officer ﬁ Director E] General and/or
; Managing Partner
Full Name {Last name first, if individual}
Barber, John
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box{es) that Apply: E Promoter E Beneficial Owner EExecutive Officer E Director [ﬁ General and/or
) Managing Partner
Full Name (Last name first, if individual}
Arnold, George
Business or Residence Addrass (Number and Street, City, State, Zip Code)
cfo Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box{es) that Apply: ﬁ Promoter Iﬁ Beneficial Owner ﬁ Executive Officer ﬁ Director E General and/or
S Managing Partner
Full Name {Last name first, if individual}
8enson, Todd }
Business or Residence Address (Number and Street, City, State, Zip Code)
clo Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013 _
Check Box{es) that Apply: EI(Prornoter E Beneficial Owner § Executive Officer ﬁ Director ﬁ General andlor
Managing Partner
Full Name {Last name first, if individual}
Cabasso, Sheri
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box{es) that Apply: -[:I Promoter E Beneficial Owner § Executive Officer ﬁ Director E General and/or
Managing Partner
“Full Name (Last name first, if individual)
Coeny, Matthew
Business or Residence Address {Number and Street, City, State, Zip Code}
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box{es) that Apply: E Promoter ﬁ Beneficial Owner E Executive Officer E Director ﬁ General and/or
Managing Partner
Full Name {Last name first, if individual)
Cole, Cali
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Qﬁshore) LELC, 388 Greenwich Street, New York, NY 10013
Check Box{es} that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer E] Director E General andior

Managing Partner

Full Name (Last narﬁe first, if fndividual)
Farnsworth, Craig

Business or Residence Addreés {Number and Street, City, State, Zip Code)
c¢lo Citigroup Private Equity (Offshore} LLC, 388 Greenwich Street, New York, NY 10013
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O Promoter E] Beneficial Owner E Executive Officer

Check Box(es) that Apply:

ﬁ Director

T General andjor
Managing Pariner

Full Name {Last name first, if individual}
Friedman, Darren

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Cffshore) LLC, 388 Greenwich Street, New York, NY 10013

Check Box(es) that Apply: -[:I Promoter E] Beneficial Owner E Executive Officer E Director ﬁ General and/or
. Managing Partner
Full Name (Last name first, if individual)
Friedman, David '
Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box{es) that Apply: E] Promoter E Beneficial Owner E Executive Officer E Director E General and/or
. Managing Partner
Full Name (Last name first, if individual}
Jacobson, Blair
Business or Residence Address (Number and Street, City, State, Z’p Code}
clo Citigroup Private Equity (Offshore} LLC, 33 Cavendish Square, 8" Fioor, London, W1G OPW, U.K.
Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner Executive Officer ﬁ Director Iﬁ General and/or
Managing Partner
Full Name (Last name first, if individual)
Jain, Rakesh
Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Citigroup Private Equity (Oﬁshore) L.LC, 388 Greenwich Street, New York, NY 10013
Check Box(es) that Apply: ﬁ Promoter E Beneficial Qwner @ Executive Officer ﬁ Director ] General andfor
. Managing Partner
Full Name (Last name first, if individual}
Weekes Jr., Townsend
Business or Residence Address (Number and Street, City, State, Eip Code}
¢/o Citigroup Private Equity {Offshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box{es} that Apply: E Promoter -[:I- Beneficial Owner E Executive Officer E Director E General and/for
: Managing Partner
Full Name (Last name first, if individual)
Womsley, Robert
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity {Offshore) LLC, 33 Cavendish Square, 8" Floor, London, W1G 0PW, UK.
Check Box{es) that Apply: L] Promoter T Beneficial Owner & Executive Officer T Director L] General and/or
Managing Partner
Full Name {Last name first, if individual)
Deluise, James '
Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Citigroup Private Equity (Cffshore) LL.C, 388 Greenwich Street, New York, NY 10013
Check Box{es} that Apply: E] Promoter E] Bensficial Owner E Executive Officer ﬁ)irector ﬁ General andfor
Managing Partner
Full Name {Last name first, if individual)
Hemmer, Kenneth
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Cffshore) LLC, 388 Greenwich Street, New York, NY 10013
Check Box(es) that Apply: -Ij_Promoter ﬁ Beneficial Qwner ﬁ Executive Officer 5 Director EI General and/or

Managing Partner

Full Name (Last name first, if individual}
Ramanathan, Ranesh

Business or Residence Address (Number and Street, City, State, Zip Code)
clo Citigroup Private Equity (Offshore) LLC, 388 Greenwich Street, New York, NY 10013
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Check Box(es} that Apply: E Promoter ﬁ Beneficial Owner E Executive Officer ﬁ Director E] General and/or
Managing Partner

Full Name {Last name first, if individual}

Smith, David

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Citigroup Private Equity {Offshore) LLC, 388 Greenwich Street, New York, NY 10013 7

Check Box{es) that Apply: ﬁPromoier EI Beneficial Owner E Executive Officer ﬁ Director E} General and/or
Managing Partner

Full Name (Last name first, if individual)

Plata, Sonia

Business or Residence Address (Mumber and Street, City, State, Zip Code)

c/o Citigroup Private Equity {Offshore) LLC, 388 Greenwich Street, New York, NY 10013

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner E Executive Officer 5 Director ] General and/or
Managing Pariner

Full Name {Last name first, if individual)

Citigroup Global Markets Limited

Business or Residence Address (Number and Street, City, State, Zip Code)

Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB, U.K.

Check Box{es) that Apply: E Promoter E} Beneficial Qwner ﬁ Executive Officer ﬁ Director ﬁ General and/or
Managing Partner

Full Name {Last name first, if individua!)

Citibank, N.A. '

Business or Residence Address (Number and Street, City, State, Zip Code}

485 Lexington Avenue, New York, NY 10017

Check Box(es) that Apply: @ Promoter 1l:TB{-meﬁci::ll Owner EExecutive Officer ﬁDirector i General and/or
Managing Partner

Full Name {Last name first, if individual)

Citigroup Global Markets Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

388 Greenwich Street, 18" Floor, New York, NY 10013

Check Box{es) that Apply: E Promoter E Beneficial Owner ﬁ Executive Officer ﬁDirector ﬁ General andfor

’ : Managing Partner

Full Name {Last name first, if individual)

Citigroup Global Markets Asia Limited

Business or Residence Address (Number and Street, City, State, Zip Code)

50/F Citibank Tower, Citibank Plaza, 3 Garden Road, Central, Hong Keng

Check Box{es) that Apply: E Promoter -[j Beneficial Owner ElrExecutive Officer ﬁDirector ﬁ General andfor
Managing Partner

Full Name {Last name first, if individual)

Citigroup Global Markets Singapore Pte Limited

Business or Residence Address (Number and Street, City, State, Zip Code)

1 Temasek Avenue #39-02, Millenla Tower, Singapore, 039192

Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner EExecutive Officer ﬁ Director ﬁ General andfor
Managing Partner

Full Name (Last name first, if individual)

Citicorp Investment Services

Business or Residence Address (Number and Street, City, State, Zip Code)

666 Fifth Avenue, 6" Floor, New York, NY 10103

Check Box{es} that Apply: E Promoter ﬁ Beneficial Qwner ﬁ Execulive Officer ﬁ Director ﬁ General and/or

Managing Partner

Full Name {Last name first, if individual)
Citibank Switzerland

Business or Residence Address (Number and Street, City, State, Zip Code)
16 quai General-Guisan, P.O. Box 3946, 1211, Geneva 3, Switzerland
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Check Box{es) that Apply: & Promoter [J Beneficial Owner 0 Executive Officer 0] Director CJ General andior
Managing Partner
‘Full Name (Last name first, if individual}
Citibank London & Citibank International PLC, U.K.
Business or Residence Address (Number and Street, City, State, Zip Code)
41 Berkley Square, London, W1X 6NA, U.K.
Check Box(es) that Apply:  [X) Promoter X Beneficial Owner [ Executive Officer 0J Director 0J General andlor
) Managing Partner
Full Name (Last name first, if individual}
CltiTrust {Bahamas) Limited
Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box N-1576, Nassau, Bahamas
Check Box{es) that Apply: ‘l‘._"l Promoter @ Beneficial Owner ﬁ Executive Officer [erirector -Ijr General and/or
' Managing Partner
Full Name (Last name first, if individual)
Citibank {CIBS) Omnibus
Business or Residence Address {Number and Street, City, State, Zip Code)
clo Citigroup Private Bank, Réitergasse 9-11, Floor R2N, Zurich, CH-8002, Switzerland .
Check Box(es) that Apply: - ﬁPromoler E Beneficial Owner ﬁ Executive Officer ﬁ Director ﬁ General andfor
Managing Partner
Full Name (Last name first, if individual)
PBG SG Omnibus A/C - Vista A/C No. 406607
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citibank, N.A. Singapore, 7" Floor, Tampines Juncticn, Singapore, 529653
Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or

Managing Partner

Full Name {Last name first, if individual)
PBG HK Omnibus A/C - Vista A/C No. 406608

Business or Residence Address (Number and Street, City, State, Zip Code)
cla Citibank, N.A. Singapore, 7™ Floor, Tampines Junction, Singapore, 529653

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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pen oty A s e T S, B INRORMATION ABOUT OFFERING:,

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investars in this offering?.........ccocoiiniies O &3
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ...........cc i $250,000
Yes No
Does the offering permil joint ownership 0f @ SINGIE UNIT......covieerriimrrsrirs st sree et st s seesestees e sesesssae e see st ens st sae e snn b easaes ) O
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. if a persen to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the
name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you
may set forth the information for that broker or dealer onty.
Full Name (Last name first, if individuat)
Citigroup Global Markets Limited
Business or Residence Address {(Number and Street, City, State, Zip Code)
Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB, U.K.
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNAIVIAUA! SEALES) ... vt reesrsssesesesresemsseeressesesas st seassnsscsssessssncsssasentessnnsssesssesmeesseneneeenenees |] Al States
[AL] [AK] IAZ] [AR] {CA] [co [CT] [DE] (DC] [FL] [GA) [H1] [1D]
(L [IN] . 1A} [KS] [KY] = [LA] [ME] (MD] {MA] (MI] MN] [MS] MC]
MT) [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [NDJ [OH] (OK] [OR] [PA]
(R1] [SC] (0] {TN] [TX] [uT] vT] [VA] [WA] (wv) (Wi wY) iPR]
Full Name {Last name first, if individual)
Citicorp Investment Services .
Business or Residence Address (Number and Street, City, State, Zip Code)
666 Fifth Avenue, 6" Floor, New York, NY 10103
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdividual SIAtES) ...........ciimriii s e e s [ Al States
ALl - [AK] [AZ] [AR] [CA) [co} [CT] [DE] [DC] [FL] [GA] [Hh (0}
U8} (IN] 1Al KS] IKY] ILA] IME] (MD] [MA] {mi) [MN] [MS) (MO]
MT) [NE] [NV] [NH] (NJ) {NM] [NY] INC] [ND] [OH] [CK] [OR] [PA]
[RI] (€] {sD] [TN] [TX] [UT) vT] VA] [WA] wWv] w1 Wy} [PR]
Full Name {Last name first, if individual}
CitiTrust (Bahamas) Limited
Business or Residence Address (Number and Street, City, State, Zip Code)
P.0. Box N-1576, Nassau, Bahamas
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INBIVIAUAI SIALESE) 1.\ erv e rre e e ene e re et ne s e st s essemre e seneecsnsssisesmiesnnseeenes L] Al StatES
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] {DE] (] [FL] [GA] (H (o]
(It [IN] [1A] [KS] [KY] [LA] © [ME] [MD] [MA] (M1 {MN] (M5} [MQ)
[MT] [NE] [NV] [NH] [NJ] (NM] [NY] [NC] (ND] OH] (OK] [OR] [PA]
[RI] [SC] [SD) [TN] [TX) {uT] VT [VA] [WA] wv] Wi W] {PR]
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Full Name (Last name first, if individual)
Citibank, N.A.

Business or Residence Address (Number and Street, City, State, Zip Code)
485 Lexington Avenue, New York, NY 10017

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or chetk individual States) oo [ AN States
{AL] [AK] [AZ] (AR] (CA] [CO] (CT] [DE] [oC] [FL] [GA} fHi] oy
fiL] [IN] (1A] (K3 IKY] (LA} [ME] MD] [(MA] M1 [MN] [MS) [MO]
[MT}) [NE] [NV} INH] (NJ) (NM] [NY] INC] [ND] [OH] [CK] [OR] (PA]
[RH (s€] [5D] (TNj ] (uT) vT) VA] (WA] wwv) wij Wi {PR]
Full Name {Last name first, if individual}
Citigroup Global Markets Asia Limited
Business or Residence Address {Number and Street, City, State, Zip Code}
50/F Citibank Tower, Citibank Ptaza, 3 Garden Road, Central, Hong Kong '
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check “All States” or check individual States)} ..o e reevremeeieenseeeneeeenes L] All States
[AL] [AK] {AZ] [AR] [CA] {CQl [CT) [DE) {DC) [FL] [GA] [HI] {io]
(L] {IN] [IA] [KS] [KY] {LA] (ME] [MD] [MA} M [MN] iMS} [MO]
(MT} INE] (NV] [NH] [NJ} [NM] [NY] iNC] [ND] [CH} [OK] [CR] [FA)
[RI] [s€} (SD] [TN] ] um vT] VA] [(WA] wv] wi wy] [PR]
Full Name (Last name first, if individual)
Citigroup Global Markets Singapore Pte Limited
Business or Residence Address (Number and Street, City, State, Zip Code}
1 Temasek Avenue #39-02, Millenia Tower, Singapore, 039192
Name of Associated Broker or Dealer
States in Which Person Listed Mas Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdiVIdUal SALES) .......vveeecrecee e rer et snsenssessssss e eneneneneeenss ) Al States
[AL] [AK] IAZ] IAR] [CA] [CO] [CT] [DE] (DC) “[FL] (GA] [H1] (1D}
[ [IN] - HA} [KS} [KY] [LA) {ME] (MD] [MA] , M IMN] (MS] [MO]
(MT] [NE] [NV] [NH] (NJ] [NM] INY] INC] [ND] [OH] [OK] [OR] {PA]
[RI] fsC) [SD] {TN] X IUT] (V1] [VA] WA] WV} )] W] [FR]
Full Name (Last name first, if individual})
Citigroup Global Markets Inc.
Business or Residence Address {Number and Street, City, State, Zip Code)
388 Greenwich Street, 18" Floor, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check INIAAUAT SLAIESY .....cc.c..eeviee et eeereseee s sreere e teetsessesresstesnsessrssessnnssssrnnssnnssesrnnesneasesrenremnneeee 1) A0l StALES
[AL] [AK] [AZ] [AR] [CA] (€0l ICT] (DE] [DC) FL) (GA] {HI) [10]
LN [IN] [1A] (KS] KY] {LA] [ME] [(MD] [MA] (M1 [MH] [MS] [MO}
[MT] [NE] INV] {NH] [NJ] [NM] (NY] [NC] {ND} [OH] [OK] [OR] (PA]
[R1) [SC) Sty [TN] [T} [uT [VT] [VA] {WA] wWvj Wil W] {PR]
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Full Name {Last name first, if individual)
Citibank Switzerland

Business or Residence Address (Number and Street, City, State, Zip Code}
16 quai General-Guisan, P.O. Box 3946, 1211, Geneva 3, Switzerand

Name of Associated Broker or Dealer

States in Which Person Listed Has Sclicited or Intends to Solicit Purchasers

(Check “All States” or check individual STALES) .......covvieieniicine e ] Al States
[AL] [AK} [AZ] [AR] [CA] [CO] €T [DE] [OC) [FL] [GA] [HI] (o]
[IL) (IN] [IA] [KS] [KY] (LA] [ME] (MD] [MA] (M1] [MN] IMS] [MO]
[MT] INE] [NV] INH] (NJ] [NM] INY] [NC] (ND] [OH) [OK] [CR] [PA]
R [5C] [SD] (TN} [Tx] [T VTl VAl [WA] Wv] wi [w) [PR]
Full Name (Last name first, if individual}
Citibank London & Citibank Intemational PLC, UK.
Business or Residence Address (Number and Street, City, State, Zip Code)
41 Berkley Square, London, W1X BNA, UK.
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check individual States) ........cccoiiicnen, ] Al States
[AL] [AK] [AZ] [AR] CA} €O ICT) [DE] [BC) . [FL} [GA] (HI] - (1o
(18] [iN] 1A] [KS] [KY] (LA] ME] fMD] [(MA] [MI] [(MN] [MS] MC]
(MT] [NE] [NV) [NH] [NJ] [NM] [NY] [NC] (ND] [OH] [OK] (OR] [PA]
RN [SC) [SD) [TN] [TX] [uTj {VT] [vA] [WA] [Wv] wi [WY] [PR]
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0 a1y G OFFERING PRICE; NUMBER, OF:INVESTORS,\EXPENSES/AND. USE, PROCEEDS

a TR e, 0 ot ol T £ P A R N S S e

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter 0" if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

- . Aggregate Amount
Type of Security Offering Price Already Sold

DIEDE...oeoeoeeooeeee e s e ssenes s n e saes st eeennsem e nresesseneesrrmae s sens s senstteinesanimnseenneens D $
EI Common ' O Preferred

Convertible Securities (including warrants) ..........cceorerrvirervnrcesrionann . 3 $
$416,385,000 $416,385,000

Partnership INtErestsS... ... i esane

Other (Specify Y $ 3
Total $416,385,000 $416,385,000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased |
securities in this offering and the aggregate dollar amounts of their purchases. For \
offerings under Rule 504, indicate the number of persons who have purchased securities ‘
and the aggregate dollar amount of their purchases on the total lines. Enter *0” if answer is

“none” or “zero." Aggregate |

. Number Dollar Amount
Investors _ of Purchases

ACCTEAIR FIVESIOS ..1evvevereeeeereereonesesneseessesnesessmersesstssnaessssossssessrsssnssssnsssssssassnsssennss 90 $416,385,000
NON-BECTEAIE INVESIONS 1.veeeveeereeereeeeeeeereereereeseere e seeses e seesstssseserssrosssssssssssaesssrarensss O $

Total {for filings under Rule 504 only}).... 3
Answer also in Appendix, Column 4, if ﬁllng under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve {12}
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.

. Type of Dollar Amount
Type of offering Security Sold

RUIE BO5 ... oottt r e ve s e re s r e e sresas srane s s ames s samne s sa b gt e e nes s m b s n et aeenanne
Regullation B LA R R r R e s
RIUIZ S04 ... e et rrrrars e e s ane s st oee s ebe e e sae e e s e et e beee b et b e add st s s bbb s e bbb e s e rb

TOML veeveeveonersereeeses s sesrmesessesresseeress s ssssesssssesos s sasssrssssssoeeeser e

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate.

® |7 | |6

$
$78,577.02
$314,308.00
$86.434.72

TFANSIET AGENUS FEES 1.v..ovvvuurerruareerisessmsssssmssesessoessssosessseseesenecsse e sssere s esase s st et b pms R

Printing and Engra\:'fing L0 3 J U U S USRS

LEGAI FBBS..uuviriresrereearerie e e rm e se e sae s sme e ere e re s emn e b S4B 4L L A R8RSR RA SR E AR RS R e RS e e TR rRe s

ACCOUNIING FBES it iivisiitinsrersistrssrerrnsssrsira e s rresressassrsernosaesasotaes bes bes brosase s sass st sas s s has s b eaa bbb an e oans shms b shesanssrmansssrnene

$o*
$78,577.02
$557.896.76

Sales Commissions (specify inders’ fees SEPArately).....c..ccver e sere e enteeetesterieresae st e sneseanassesseseenonse

Other Expenses (identify)  Consultants, information technology, and salaries

O
[
x
R
ENGINEEIANG FEES ..oc.vorvevveererersetsessesesssmsssssesessesssssassseesssssnsssssssssassasssnssessassssassssnssessassassesssssessesssssessemsarsosionsossss L 9
(24
&=
&

TR I+ 1< U

* Placement fees in an aggregate amount of $429,000.00 have been paid separately by certain investors that have purchased securities in this
offering. Such fees are not expenses of the issuer,

90f10
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BMICTOEFERING

|PRICEANUMBER:OE/INVESTORSREXBENSESIANDIUSEIORRROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total expenses in response to Parl C — Question 4.a. This difference is
the “adjusted gross proceeds 10 the ISSUBE." ... e snerenas $415,827,103.24

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
o be used for.each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C
' - Question 4.b above.

Payments to
Officers, Direclors Payments To
& Affiliates Others
SAIAAES NG FEBS .....oooiecerveesitesrsiesseseemseb e ssesseesssssessseesessenssessnsessasssressabesssassnsassns O ¢ O 8
PUFCHASE Of 1RAI EBLAIE .....eoeeesnereerereseesreessssssesssserssssssessonsms st eeessssens s s ssseensssesssssans O $ O $
Purchase, rental or leasing and installation of machinery and equipment...................... O $ 0o $
Construction or leasing of plant buildings and faciliies...............cccenereceeniresiiniecsienes ] $ g s
Acquisition of other businesses (including the value of securilies involved in this
| offering that may be used in exchange for the assets or securities of another issuer
| PUISUBNE 10 8 MEFGET) ....ovvvvvurvrisssrssessiemsssissssenssesssssssessnssssssssssssssssssssssssissnscesy L] $ 0 3
Repayment Of INDEDIEANESS .. ..o errseristvevereeessessesssssessssnsessessssesssssssressssmsssssssnsies ) 9 0O $
WOIKING CAPMAL ... 1o ereeeeeseee st see e bnensstresessssssssssssssssssrsnsennss L] 9 0O §
Other {specify):  Direct or indirect private equily investments 0o $ [ $415827,103.24
O s O s
COIIMN TOAIS v.vevesesiversenseesesrereesreassseeeessesaeseemeesesssmssseessesmeasesseesesssaseesnessemssseemeesenneee ) [ $415,827,103.24
Total Payments Listed (COIUMN totals @UEA).............oiecmrersccsisssessesmaesisnsnsssnssssssessisess  $415,827,103.24

:
5. ALY ' Kt et

The issuer has duly caused this notice to be signed by the unde |gn?w authorized person. if this notice is filed under Rule 505, the following signature

i constitutes an undertaking by the issuer to furnish to the U.S. Sécuritiegfind Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursugft to pargdraph (b)2) of Rule 502,

issuer (Print or Type) Signzte ) Date

Citigroup Capital Partners 1| Offshore, L.P. / / P November /O |, 2006

Name of Signer (Print or Type} Tille of Sigr;éP/(PrinthT‘rﬁe)

Sheri Cabasso g Vice President, Citigroup Private Equity (Offshore) LLC, general partner of the issuer

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |
' 10 0f 10 '
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